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November 28, 201 1
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2.\02l S
Chief RECORDATION 0.
Section of Administration
Otrice of Proceedings s 2271 =5 45 AM
Surface Transportation Board (the “Board”’)
395 E Street,S W

SURF.
Washington, DC 20423-0001 ACE TRAHSPORTATION SOARD
Re BNST Rallway Company (BNSF 1997-J)

__Termunation Agreement

Dear Sir or Madam

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, two executed copies of the Termination Agreement (BNSF 1997-1) dated November 28,
2011 (the “Ternunanon Agreement”), a secondary document as defined 1n the Board’s Rules for
the Recordation of Documents

The enclosed document relates 1o the documents previously filed with the Board under
Recordation Number 21021

The names and addresses of the parties to the enclosed document are as follows

Lessee BNSF Railway Company
2500 Lou Menk Drive
Fort Worth, Texas 76131-2828

l.essor/Borrower NBB lFontana Lease Co., Ltd
c/o BBAM Aircraft Management LLC
50 Cabfornia Street, 14th Floor
San Francisco, California 94111
Attention® General Counsel

Security Trustee Wells Fargo Bank Northwest, National Association
299 South Main Street, 12th Floor
MAC- U1228-120
Salt Lake City, Utah 84111
Attention Corporate Trust Services
(BNSF 1997-])
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Chapman and Cutler 1p

Agent Export Development Canada
150 Slater
Ottawa Ontario K1A 1K3
Canada

The equipment covered by the aforesaid Termination Agreement consists of all ralroad
equpment previously on file and subject to the documents described under Recordation
Number 21021, as such documents may have been supplemented, modified o1 amended

A short summary of the document to appear n the index follows:
Ternunation Agreement (BNSIF 1997-1).

A fee of forty-one dollars ($41 00) 1s enclosed Please time and date stamp the enclosed
copy of the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the oniginal and any extra copies of such
document and this letter not needed by the Board for recordation to.

Ed Luria, Esq

Alvord and Alvord

1050 Seventeenth Street, N W,
Suite 301

Washington, D C 20036

If you have any questions or need further information, please do not hesitate to contact
the undersigned at (312) 845-2991

Sincerely,

CHAPMAN AND CUILER LLP

By WDW

Michael D Robson

Cnclosures
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TERMINATION AGREEMENT
(BNSF 1997-J)
SURFACE TRANSPORTATION BOARD:

‘THIS TERMINATION AGREEMENT (BNSF 1997-J) (the “Termunation Agrecment”) 1s

dated November 28, 2011 among NBB Fontana Lease Co , Ltd , as lessor or borrower (“Lessor”

or “Borrower™), BNSIF Rallway Company (formerly known as The Burlington Northern and

Santa Fe Railway Company), as lessee (“Lessee™), Wells Fargo Bank Northwest. National

Association (successor-in-interest to First Security Bank, National Association), as Security

Trustee (“Security Trustee™) and Export Development Canada (formerly known as Export
Development Corporation), as agent (“Agent’).

RECITALS

A The Lessor and the Lessee have heretofore entered into that certain Lease
Agreement (BNSF 1997-J) dated November 25, 1997 (as amended, supplemented or modified to
date. the “Lease”) by which the Lessor has Icased to Lessee the railroad equipment described on
Schedule A hereto (the “Equupment”™) The Lease (or a memorandum thereof) was duly
tecorded with the Surface Transportation Board on November 24. 1997 at 1245 P M under
recordation number 21021.

B The Borrower and the Security Trustee have heretofore entered into that certain
Mortgage and Securnity Agreement (BNSF 1997-]) dated November 25, 1997 (as amended,
supp:emented and modified to date, the “Mortgage”) by which the Borrower granted a sccurity
interest in the Equipment to the Security Trustee 1n order to secure the Borrower's performance
of 1ts obligations as described in the Loan Agreement. The Mortgage (or a memorandum
thercof) was duly recorded with the Surface Transportation Board on November 24, 1997 at
12-45 P M under recordation number 21021-A

C The Lessor and the Lessee have heretofore entered into that certain Lease
Supplement No 1| (BNSF 1997-]J) dated November 25, 1997 (as amended, supplemented or
modified o date, the “Lease Supplement™) by which the Lessor has leased to Lessee the
Equipment  The Lease Supplement (or a memorandum thereof) was duly recorded with the
Surtace Transportation Board on November 24, 1997 at 12'45 P.M. under recordation number
21021-B

D The Borrower and the Security Trustee have heretofore entered into that certain
Mortigage Supplement No | (BNSF 1997-]) dated November 25, 1997 (as amcnded,
supplemented and modified to date, the “Mortgage Supplement”) by which the Borrower
granted a security interest in the Equipment to the Secunity Trustee in order to secure the
Les-~or's performance of its obligations as described 1n the Loan Agreement The Mortgage
Suppiement (or a memorandum thereof) was duly recorded with the Surface Transportation
Board on November 24, 1997 at 12 45 P M under recordation number 21021-C

E The Borrower and the Sccurnity Trustee have heretofore entered into that certain
Memorandum of Lease Assignment (BNSF 1997-J) dated November 25, 1997 (as amended,
supplemented and modified to date, the “Lease Assignment’) by which the Borrower assigned
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tts rights in the Lease with respect to the Equipment to the Securnity Trustee 1n order to secure the
Borrower’s performance of its obligations as described in the Loan Agreement The Lease
Assignment (or a memorandum thereof) was duly recorded with the Surface Transportation
Board on November 24, 1997 at 12 45 P.M under recordation number 21021-D.

F The Borrower and the Agent have heretofore entered into that certain Dollar
Account Pledge Agreement (BNSF 1997-]J) dated November 25, 1997 (as amended,
supplemented and modified to date, the “Pledge Agreement”) by which the Borrower pledged,
assigned and granted to the Agent a security interest in all of Borrower's right, title and interest
i and to the Dollar Account (other than in respect of Excepted Interests) described 1n the Pledge
Agieement The Pledge Agreement (or a memorandum thereof) was duly recorded with the
Surtface Transportation Board on November 24, 1997 at 12 45 P.M under recordation number
21021-E

G The Lessor and the Lessee have heretofore entered into that certain Lessor
Security Agreement (BNSF 1997-J) dated November 25, 1997 (as amended, supplemented and
moditied to date, the “Lessor Security Agreement™) by which the Lessor granted to the Lessee a
secunity interest in the Equipment. The Lessor Security Agreement (or a memorandum thereof)
was duly recorded with the Surface Transportation Board on November 24, 1997 at 12 50 P.M
under recordation number 21021-F.

Now, THLREFORE, 1n constderation of the mutual agreements heretn contained and other
good and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged,
the paruies hereto hereby agree as follows.

l DEFINITIONS AND INTERPRETATION

Capitalized terms used herein without definition have the meanings assigned to them n
the l_cuse

2 TERMINATION.

Each of the Lease, the Mortgage, the Lease Supplement, the Mortgage Supplement. the
Lease Assignment, the Pledge Agreement and the Lessor Security Agreement is terminated
effecuve as of the date hereof with respect to the Equipment subject thereto.

3 SURVIVAL

This Termination Agreement shall neither impair nor terminate the rights and obligations
of the parties under the Lease, the Mortgage, the Lease Supplement, the Mortgage Supplement,
the Lease Assignment, the Pledge Agreement or the Lessor Security Agrcement, as applicable,
which expressly survive this termination.



4 COUNTERPARTS

This Agreement may be executed 1n any number of counterparts, and each counterpart
shall for all purposes be deemed to be an ornginal, and all such counterparts together shall
consutute one and the same instrument

5 GOVERNING LAW

This Agreement shall, in all respects, be governed by and construed 1n accordance with
the laws of the State of New York



IN WITNESS WHEREOF, the partics hereto have cach caused this Tenmination Agreement
to be duly executed by thar 1espective officers duly authoiized as of the date and year fiist zbove
winlen

NBB FONTANA LEASE CO . LTD

- regory/,(z.zm a

Title Attorney-in-Fact

BNSF RAILWAY COMPANY (formaly known as
The Burlington Noithern and Santa Fe
Railway Company)

By

Name Todd]) Bailey
Title, Duector-Finance

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION (successor-m-intetest 10 Firast
Scecunty Bank, National Association), as
Secuiity Thustee

By

Name
Title



[N WIINESS WIEREOL, the parties hereto have each caused this Termination Agreement
t be duly executed by their respective officers duly authorized as of the date and year first above
wittien

NBB FONTANA LEASECO . LID

By

o

Name
Title.

BNSF RAILWAY COMPANY (formerly known as
The Burlington Northern and Sunta Fe
Railway Company

)
By K ai § . _
Name  Todd J. Builey

Title Director-Finance

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION (successor-in-intercst to First
Security Bank, National Assoclation), as
Security Trustee

By

Name:
Tutle

-4 -



IN WITNESS WHEREOF, the parties hereto have each caused this Termination Agreement
to be duly executed by their respective officers duly authorized as of the date and year first above
written

NBB FONTANA LEASE CO.. LTD

By

Name.
Title

BNSF RAILWAY COMPANY (formerly known as
The Burlington Northern and Santa Fe
Railway Company)

By

Name: Todd J. Bailey
Title.  Director-Finance

WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION (successor-in-intercst to First
Security Bank, National Association), as
Security Trustee

e (T

Name:  Michael Arsenault
Title: Vice Prasident

By




EXPORT DLVELOPMENT CANADA (FORMERLY
KNOWN AS  EXPORI' DEVELOPMENT
CORPORATION)

/%:{ "’cﬂ. - / -

By _— .
. ~Kairouz
,IPI‘:?:L Senior Asset Manager
By / M/v
Name
Title: Arturo Polisena

Asset Manager

U
)



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
R e A A A N K O O N O O O X OO O R N e O O P R O R OO RO DGO

Stato of Ca ‘ornia

. . .
County ot ____ 5 LN _i__i TN (2

* ~ €
jov A, ool Yeerius Stor
On -_[\::)- - T‘T‘%--——- - bcfore me' rl‘:sele fl?;?s{"ﬁﬂ\?‘gq%mbm oer
personzlly appeared ___ é’) velovly  feaoae
4 v J Namwe(s) cf S.gnutis)

who proved to me on the basis of satisfactory encence to
ke the personz) whose nameg;ﬂ ls'qre’ subscribed to the
within ingtrument and acknowledgeg to, me that
ho/gﬁe/ywe;y executed the same jn hish r/lhe{ authonzed
capac I)‘ljl{aé) and that by. his/hér/théir S|gnature£$f cn the
instrumeft the personfs), or the entity upcn behalf of
which the personw acted, exccuted the instrument

YEERIUS STERMER
Comnussicn # 1953811
Notary Pudli¢ - Califoraia

4
ny, San Franclsco Coun

™ Commn 'E,'.'E.,’:,°gc‘.“§2'_'2m‘ I certily under PENALTY OF PERJURY under the laws

of tne State of Califormia that the foregoing paragraph is

true and correct

WITNESS my hatid and official D
7
f A—
Signature W/U
Prave Notary Sagl Above Sigature ol RelaryPublic

OPTIONAL >

T il the nfonination below is not required by law, it may piove valuable 1o persons relying cn the docurnent
and could present fraugulent removal and reattachment of this form to ancither docurnont

Description of Atlached Document ‘ _
Tie or Tvpe of Document, TQVYYM A ‘A‘(_’YLCMLT _(_B_I\_}§_F'—" \0[4)—] ’— Ej_._)___ ..
Ny 28,00 _ . Number of Pages’

S-gner(s) Other Than Named Above

Documont Dato

Capacity(ies) Claimed by Signer(s)

8 gner's Neme - Signer's Name _
U Irdividug: L.} Indwidua’
"1 Corgutels Officar -— Trile(s) 17 Corporate Officer — Tit'e(s)

(+ Partner - 1. Liried . Genera  prwmmreemmy L) Partner — (L Limited .. General RIGHT THUMBPRIT
i Atorney in Fact __ OF SIGNER i- Attorney i Fast OF SIGNER
L] Trusice lop of trumb Fea : | i Trustee + To3 o thum s vare
{1 Gua~dian or Cenwervator | 1’1 Guardian cr Conservator .
1 Other '} Other i
______ i
Signar Is Represening Signe’ Is Representing ______ |
|
TR VTR, VNN GO ORI AN LN CC AR UL UG R LRSI R UL,

232907 Wat'e ' Nadry ArsZ- al o0~ 9350 Do So'o Avo "0 Rox 2402 « Chatewe. in, CA 91313 2402 » www NabionaiNclary iy llom #2907 Rewdor Call Yol Froo 1 800 826 6a27



Staltor )

) SS
COUNTY O _ .2
On thiy, the ___ day of November, 2011, before me, a Notary Public i and for said
County and State, personally appeared ., who bemng

by me duly sworn, says that (s)he 15 the Attorney-in-Fact of NBB FON1TANA LEASE CO, LTD,
that sand instrument was signed on November ___, 2011 on behalf of said corporation by
authouty of 118 Board of Directors, und (s)he acknowledged that the execution of the toregoing
mstiument was the tiee act and deed of suid corporation

IN WIINFESS WHERLOF, T have hereunto set my hand and ofticial seal on the date ubove
mentoned

Name
Notary Public

My Commussion Expues
Residing 1n

{ S'Cdl)
STAIL OF TEXAS )

) SS
COUNTY Ol TARRANT )

On this. the (P day of November, 2011, before me, a Notary Public 1n and for suid
County and State, personally appeared Todd J Baley, who being by me duly sworn, says that he
15 the Director-Finance of BNSF RAILWAY COMPANY, that said instrument was signed on
November j:(_, 2011 on behalf of said corporation by authority of 1ts Bourd ol Directors, and he
acknowledged that the execution of the foregoing instrument was the frec act and decd of said
corpot aton

IN WITNESS WHEREOF, [ have hereunto set my hand and official seal on the date above
mentioned 1

I
A Llee /L.,uﬁﬁ
Kame. T Ghepurvltey
Notary Public — State of Texas
TP My Commussion Expires 7-1§ -/

"ow M ODRERMILLER Residing in Forth Worth, Texas
L1 1 Bl Punlic

STATE O TEXAS
”y Cooun F 07, !812014




STAIEOF UTAH )
) SS.
COUNITY OF SALTLAKE )

On ths, the (Q_]? 1an of November. 2011, before me, a Notary Public 1n and for said
County and State, personally appeared Michael Arsenault, who being by me duly sworn, says that
he 1s the Viee President of WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that
sard instrument was signed on November 2{ , 2011 on behalf of said banking corporation by
authority of 1ts Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said banking corporation

IN WITNLSS WHERFOF, I have hercunto set my hand and official seal on the date above

mentoned
NOTARY PUBUSC 0
ASHLEY DAVI
609875 Na M\j IS

EXPIRES
GOMrffysngms Notary Pubhc s
STATE OF UTAH My Commission Expires MAY 2%,

Resuding inCZAR (Als




CIIY O O TAWA

PROVINCE OF ONTARIO
SS.

e M v N e

CANADA

On this, the 17" day of November, 2011, before me, a Notary Public 1in and for the
Province of Ontario, personally appeared Talal M Kairouz and Arturo Polisena, who being by
me duly sworn, said that they are the Senior Asset Manager and Asset Manager respectively of
EXPORT DEVELOPMENT CANADA, that said instrument was signed on November 17"’, 2011 on
behalf of said corporation by the above-named individuals who arc both authorized to execute
the attached document, and they acknowledged that the execution of the foregoing instrument
was the tree act and deed of said corporation

IN WITNFSS WHFREOF, | have hereunto set my hand and official seal on the date above
mentioned - =

_\\ _
\_
-~
Name: Shannon teather Miller
Notary Public
My Commission Docs Not Expire
Residing in Ottawa, Ontario, Canada

{Seal)



DESCRIPTION OF EQUIPMENT

EQUIPMEN QUANILITY REPORTING
MARKS
General Motors Corporation (Electro-Motive 7 BNSF 9838 through
Division) Model SD70M-AC Diesel Electric BNSF 9844, inclusive
Locomotives
General Motors Corporation (Electro-Motive 14 BNSF 8276 through
Division) Model SD751 Diesel Electric BNSI- 8287, inclusive
Locomotives BNSF 8291
BNSF 8295
General Electrnic Company Dash 9-44CW 6 BNSI- 4708 through
Diesel Electric Locomotives BNSF 4713, inclusive
Schedule A

to Termination Agreement (BNSF 1997-J)



